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shall destroy, cut or tear down any fence, building, grain e* , crops, or
live trees, or wound or kill any domestic livestock.

Approved June 6, 1969.

CHAPTER 983 — S. F. No. 176

[Coded in Part]

An act relating to corporations; providing for the indemnification
of persons for certain liabilities and expenses; amending Minnesota
Statutes 1967, Section 301.09, and Minnesota Statutes 1967, Chap-
ter 301, by adding a section; amending Minnesota Statutes 1967,
Chapter 300, by adding a section.

Be it enacted by the Legislature of the State of Minnesota:

Section 1. Minnesota Statutes 1967, Section 301.09, is
amended to read:

301.09 Corporations; indemnification of persons; powers
common to corporations. Every corporation shall have power:

(1) To continue as a corporation for the time limited in its
articles of incorporation, or, if no such time limit is specified, then
perpetually;

(2) To sue and be sued;

(3) To adopt, use, and, at will, alter a corporate seal, but
failure to affix the corporate seal, if any, shall not affect the validity of
any instrument;

(4) To acquire, hold, lease, encumber, convey, or otherwise
dispose of real and personal property within or without the state, and
to take real and personal property by will or gift, subject to any limita-
tion prescribed by law or the articles of incorporation;

(5) To conduct business in this state and elsewhere; and

(6) To enter into obligations or contracts and to do any acts
incidental to the transaction of its business or expedient for the attain-
ment of the purposes stated in its articles? ; and

( I ) "rw in d c Hifitty c&cn O-iPftctQr d? ©nicer of former OIPCCIOT
&r efTicof againot eli expenses, including attorncyo' fees? bet excluding
emetmis pftkl pwsttftBt te a judgment er settlement agreement?
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incurred tey him i» eeneeetiee wife of arisi»g eat e£ eay ae-
; stttt e* proceeding te which fee ie a party; by reason ef beisg ef

fe&vifig boor, e &feeter ef officer er the corporation, except wi*fe re-
speet te matters as te ^iefe fee sfeaH be finely adjudged ia ewefe ee-
ttea, eta* or proceeding te be feftble fe* negligence e? mbcenduct in
tfee ge*rOffflaftge ef feb Varies. Such 4fi4etReifieatiea sfeatt set be ex-
etesive e£ any etfee* rights te wfeiefe fee may be entitled under afty
byte .77 agrccmon^ ^ete el stockholders ef othonviao. To indemnify
persons against certain expenses and liabilities as provided in section
2.

Sec. 2. Minnesota Statutes 1967, Chapter 301, is amended by
adding a section to read:

[301.095] Indemnification of officers, directors, employees,
and agents. Subdivision 1 . A corporation shall have power to in-
demnify any person who was or is a party or is threatened to be made
a party to any threatened, pending, or completed action, suit, or pro-
ceeding, wherever brought, whether civil, criminal, administrative, or
investigative, other than an action by or in the right of the corpora-
tion, by reason of the fact that he is or was a director, officer, em-
ployee, or agent of the corporation, or is or was serving at the request
of the corporation, as a director, officer, employee, or agent of an-
other corporation, partnership, joint venture, trust, or other enter-
prise, against expenses, including attorneys' fees, judgments, fines,
and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit, or proceeding if he acted in
good faith and in a manner he reasonably believed to be in or not op-
posed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit, or pro-
ceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a pre-
sumption that the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best in-
terests of the corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was un-
lawful.

Subd. 2. A corporation shall have power to indemnify any
person who was or is a party or is threatened to be made a party to
any threatened, pending, or completed action or suit, wherever
brought, by or in the right of the corporation to procure a judgment
in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the corporation, or is or was serving at the re-
quest of the corporation as a director, officer, employee, or agent of
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another corporation, partnership, joint venture, trust, or other enter-
prise against expenses, including attorneys' fees, actually and reasona-
bly incurred by him in connection with the defense or settlement of
such action or suit if he acted in good faith and in a manner he rea-
sonably believed to be in or not opposed to the best interest of the
corporation and except that no indemnification shall be made in re-
spect of any claim, issue, or matter as to which such person shall have
been adjudged 10 be liable for negligence or misconduct in the per-
formance of his duty to the corporation unless and only to the extent
that the court in which such action or suit was brought shall deter-
mine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, such person is fairly and reason-
ably entitled to indemnity for such expenses which such court shall
deem proper.

Subd. 3. To the extent that a director, officer, employee, or
agent of a corporation has been successful on the merits or otherwise
in defense of any action, suit, or proceeding referred to in subdivi-
sions 1 and 2, or in defense of any claim, issue, or matter therein, he
shall be indemnified against expenses, including attorneys' fees, ac-
tually and reasonably incurred by him in connection therewith.

Subd. 4. Any indemnification under subdivision 1, unless or-
dered by a court, shall be made by the corporation only as authorized
in the specific case upon a determination that indemnification of the
director, officer, employee, or agent is proper in the circumstances be-
cause he has met the applicable standard of conduct set forth in sub-
division 1. Such determination shall be made (1) by the board of
directors by a majority vote of a quorum consisting of directors who
were not parties to such action, suit, or proceeding, or (2) if suck a
quorum is not obtainable, or, even if obtainable a quorum of disinter-
ested directors so directs, by independent legal counsel in a written
opinion, or (3) by the stockholders. Any indemnification under sub-
division 2 must be ordered by a court.

Subd. 5. Expenses incurred in defending a civil or criminal
action, suit, or proceeding may be paid by the corporation in advance
of the final disposition of such action, suit, or proceeding as autho-
rized by the board of directors in the manner provided in subdivision
4 upon receipt of an undertaking by or on behalf of the director,
officer, employee, or agent to repay such amount unless it shall ulti-
mately be determined that he is entitled to be indemnified by the cor-
poration as authorized in this section.

Subd. 6. The indemnification provided by this section shall
continue as to a person who has ceased to be a director, officer, em-
ployee, or agent and shall inure to the benefit of the heirs, executors,
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and administrators of such a person. No provision made to indemnify
directors or officers for the defense of any civil or criminal action or
proceeding, whether contained in the articles of incorporation, the
by-laws, a resolution of shareholders or directors, an agreement or
otherwise, nor any award of indemnification by a court, shall be valid
unless consistent with this section. Nothing contained in this act shall
affect any rights to indemnification to which corporate personnel
other than directors and officers may be entitled by contract or other-
wise under law.

Subd. 7. A corporation shall have power to purchase and
maintain insurance on behalf of any person who is or was a director,
officer, employee, or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee, or
agent of another corporation, partnership, joint venture, trust, or
other enterprise against any liability asserted against him and incurred
by him in any such capacity, provided, that no indemnification shall
be made under any policy of insurance for any act which could not be
indemnified by the corporation under this section.

Subd. 8. Where court approval is required by this section, ap-
plication therefor may be made, in every case, either:

(1) In the civil action or proceeding in which the expenses
were incurred or other amounts were paid, or

(2) To any district court of this state in a separate proceed-
ing, in which case the application shall set forth the disposition of any
previous application made to any court for the same or similar relief
and also reasonable cause for the failure to make application for such
relief in the action or proceeding in which the expenses were incurred
or other amounts were paid.

(b) The application shall be made in such manner and form
as may be required by the applicable rules of court or, in the absence
thereof, by direction of a court to which it is made. Such application
shall be upon notice to the corporation. The court may also direct
that notice be given at the expense of the corporation to the share-
holders and such other persons as the court may designate in such
manner as it may require.

Subd. 9. (a) No indemnification, advancement or allow-
ance shall be made under this section in any circumstance where it
appears:

(1) That the indemnification would be inconsistent with the
law of the jurisdiction of incorporation of a foreign corporation which
prohibits or otherwise limits such indemnification;
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(2) That the indemnification would be inconsistent with a
provision of the articles of incorporation, a by-law, a resolution of the
board of directors or of the shareholders, an agreement or other
proper corporate action, in effect at the time of the accrual of the al-
leged cause of action asserted in the threatened or pending action or
proceeding in which the expenses were incurred or other amounts
were paid, which prohibits or otherwise limits indemnification; or

(3) If there has been a settlement approved by the court,
that the indemnification would be inconsistent with any condition with
respect to indemnification expressly imposed by the court in approv-
ing the settlement.

(b) If, under this section, any expenses or other amounts are
paid by way of indemnification, otherwise than by court order or ac-
tion by the shareholders, the corporation shall, not later than the next
annual meeting of shareholders unless such meeting is held within
three months from the date of such payment, and, in any event,
within fifteen months from the date of such payment, mail to its share-
holders of record at the time entitled to vote for the election of direc-
tors a statement specifying the persons paid, the amounts paid, and
the nature and status of the litigation or threatened litigation at the
time of such payment.

Sec. 3. Minnesota Statutes 1967, Chapter 300, is amended by
adding a section to read:

[300.082] Indemnification of officers, directors, employees,
and agents. Subdivision 1. A corporation shall have power to in-
demnify any person who was or is a party or is threatened to be made
a party to any threatened, pending, or completed action, suit, or pro-
ceeding, wherever brought, whether civil, criminal, administrative, or
investigative, other than an action by or in the right of the corpora-
tion, by reason of the fact that he is or was a director, officer, em-
ployee, or agent of the corporation, or is or was serving at the request
of the corporation, as a director, officer, employee, or agent of an-
other corporation, partnership, joint venture, trust, or other enter-
prise, against expenses, including attorneys' fees, judgments, fines,
and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit, or proceeding if he acted in
good faith and in a manner he reasonably believed to be in or not op-
posed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit, or pro-
ceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a pre-
sumption that the person did not act in good faith and in a manner
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which he reasonably believed to be in or not opposed to the best in-
terests of the corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was un-
lawful,

Subd. 2. A corporation shall have power to indemnify any
person who was or is a party or is threatened to be made a party to
any threatened, pending, or completed action or suit, wherever
brought, by or in the right of the corporation to procure a judgment
in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the corporation, or is or was serving at the re-
guest of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enter-
prise against expenses, including attorneys' fees, actually and reasona-
bly incurred by him in connection with the defense or settlement of
such action or suit if he acted in good faith and in a manner he rea-
sonably believed to be in or not opposed to the best interest of the
corporation and except that no indemnification shall be made in re-
spect of any claim, issue, or matter as to which such person shall have
been adjudged to be liable for negligence or misconduct in the per-
formance of his duty to the corporation unless and only to the extent
that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view
of all circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem
proper.

Subd. 3. To the extent that a director, officer, employee, or
agent of a corporation has been successful on the merits or otherwise
in defense of any action, suit, or proceeding referred to in subdivi-
sions 1 and 2, or in defense of any claim, issue, or matter therein, he
shall be indemnified against expenses, including attorneys' fees, ac-
tually and reasonably incurred by him in connection therewith.

Subd. 4. Any indemnification under subdivision 1, unless or-
dered by a court, shall be made by the corporation only as authorized
in the specific case upon a determination that indemnification of the
director, officer, employee, or agent is proper in the circumstances be-
cause he has met the applicable standard of conduct set forth in sub-
division 1. Such determination shall be made (1) by the board of
directors by a majority vote of a quorum consisting of directors who
were not parties to such action, suit, or proceeding, or (2) if such a
quorum is not obtainable, or, even if obtainable a quorum of disinter-
ested directors so directs, by independent legal counsel in a written
opinion, or (3) by the stockholders. Any indemnification under sub-
division 2 must be ordered by a court.
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Subd. 5. Expenses incurred in defending a civil or criminal
action, suit, or proceeding may be paid by the corporation in advance
of the final disposition of such action, suit, or proceeding as autho-
rized by the board of directors in the manner provided in subdivision
4 upon receipt of an undertaking by or on behalf of the director,
officer, employee, or agent to repay such amount unless it shall ulti-
mately be determined that he is entitled to be indemnified by the cor-
poration as authorized in this section.

Subd. 6. The indemnification provided by this section shall
continue as to a person who has ceased to be a director, officer, em-
ployee, or agent and shall inure to the benefit of the heirs, executors,
and administrators of such a person. No provision made to indemnify
directors or officers for the defense of any civil or criminal action or
proceeding, whether contained in the articles of incorporation, the
by-laws, a resolution of shareholders or directors, an agreement or
otherwise, nor any award of indemnification by a court, shall be valid
unless consistent with this section. Nothing contained in this act shall
affect any rights to indemnification to which corporate personnel
other then directors and officers may be entitled by contract or other-
wise under law.

Subd. 7. A corporation shall have power to purchase and
maintain insurance on behalf of any person who is or was a director,
officer, employee, or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee, or
agent of another corporation, partnership, joint venture, trust, or
other enterprise against any liability asserted against him and incurred
by him in any such capacity, provided, that no indemnification shall
be made under any policy of insurance for any act which could not be
indemnified by the corporation under this section.

Subd. 8. Where court approval is required by this section, ap-
plication therefor may be made, in every case, either:

(1) In the civil action or proceeding in which the expenses
were incurred or other amounts were paid, or

(2) To any district court of this state in a separate proceed-
ing, in which case the application shall set forth the disposition of any
previous application made to any court for the same or similar relief
and also reasonable cause for the failure to make application for such
relief in the action or proceeding in which the expenses were incurred
or other amounts were paid.

(b) The application shall be made in such manner and form
as may be required by the applicable rules of court or, in the absence
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thereof, by direction of a court to which it is made. Such application
shall be upon notice to the corporation. The court may also direct
that notice be given at the expense of the corporation to the share-
holders and such other persons as the court may designate in such
manner as it may require.

Subd. 9. (a) No indemnification, advancement or allow-
ance shall be made under this section in any circumstance where it
appears:

(1) That the indemnification would be inconsistent with the
law of the jurisdiction of incorporation of a foreign corporation which
prohibits or otherwise limits such indemnification;

(2) That the indemnification would be inconsistent with a
provision of the articles of incorporation, a by-law, a resolution of the
board of directors or of the shareholders, an agreement or other
proper corporate action, in effect at the time of the accrual of the al-
leged cause of action asserted in the threatened or pending action or
proceeding in which the expenses were incurred or other amounts
were paid, which prohibits or otherwise limits indemnification; or

(3) If there has been a settlement approved by the court,
that the indemnification would be inconsistent with any condition with
respect to indemnification expressly imposed by the court in approv-
ing the settlement.

(b) If, under this section, any expenses or other amounts are
paid by way of indemnification, otherwise than by court order or ac-
tion by the shareholders, the corporation shall, not later than the next
annual meeting of shareholders unless such meeting is held within
three months from the date of such payment, and, in any event,
within fifteen months from the date of such payment, mail to its
shareholders of record at the time entitled to vote for the election of
directors a statement specifying the persons paid, the amounts paid,
and the nature and status of the litigation or threatened litigation at
the time of such payment.

Subd. 10. A domestic life insurance company having a sepa-
rate account or accounts pursuant to section 61 A.14 shall have power
to indemnify any person who is serving or has served as a member of
the managing committee of such separate account, and to purchase
and maintain insurance for such purpose, in accordance with all the
subdivisions of this section.

Approved June 6, 1969.

Changes or additions indicated by italics, deletions by strikeout?


